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DANIEL R. BARNEY 
Managing Partner, DC Office 
clbamey@scopelitls.com 
Direct Dial (202) 551-9020 

March 12, 2010 

BY ELECTRONIC FILING 
_ ^ ENTERED^, . 

Ms. Cynthia T. Brown OWce of ProoeedHigt 
Chief, Section of Administration i o 7 n i n 
Office of Proceedings MAR \ t. L\i\\i 
Surface Transportation Board Part of 
395 E Street, S.W., Room 1034 PubUcRMOfd 
Washington, DC 20423-0001 

Re: Peter Pan Bus Lines, Inc.~Pooling—Greyhound Lines, Inc., 
STB Docket Nos. MC-F-20908, MC-F-20904, MC-F-20912 

Dear Ms. Brown: 

The Surface Transportation Board approved three revenue pooling agreements 
(New York, NY-Philadelphia, PA; New York, NY-Washington, DC; and New York, NY-
Boston, MA) between Peter Pern Bus Lines, Inc. and Greyhound Lines, Inc. in 1997 
and 1998 in the above-referenced proceedings. To pave the way for their popular 
"BoltBus" enhanced intercity bus service (see webpage from www.boltbus.com, 
enclosed as Exhibit A) in 2008, the parties entered into a "Fourth Amendment to 
Revenue Pooling Agreements" in 2008. By letter of Acting Secretary Anne Quinlan 
dated April 17, 2008 (enclosed as Exhibit B, with Fourth Amendment attached), the 
Board agreed with the parties that the change "falls within the scope of the Board's 
prior authorizations in these proceedings and no formal Board action is needed." 

The parties now wish to begin serving the Washington, DC-Philadelphia, PA-via-
Baltimore, MD route so as to meet the competition of Megabus, which will start 
operating that route on March 21, 2010 (see page from Megabus's website, enclosed as 
Exhibit C). Greyhound and Peter Pan therefore wish to enter into the enclosed "Fifth 
Amendment to Revenue Pooling Agreements" (Exhibit D) so as to formally include 
Philadelphia, PA, as an intermediate point under the parties' existing New York, NY-
Washington, DC pooling agreement approved in MC-F-20908 (enclosed as Exhibit E). 
"Pooled Routes" is currently defined in that pooling agreement (at 2) as, among others, 
"route 126 on the attached Greyhound niap. Attachment 2." The Greyhound map and 
timetables in the referenced Attachment 2 already show Washington, DC-Philadelphia, 
PA-via-Baltimore, MD as a route that connects with Schedule/Route 126 (namely. 
Schedule/Route 122). The Fifth Amendment would clarify the definition of "Pooled 
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Routes" to-make this reference to Route 122 express. It should be noted that 
Baltimore already constitutes a point served under the pooling agreement by virtue of 
its inclusion in Trailways Schedule/Route 7056 (see E^diibit E, p. 2 and Attachment 
1), and Philadelphia already constitutes a point served under the parties' existing New 
York, NY-Philadelphia, PA pooling agreement approved in MC-F-20904. 

Because the proposed Fifth Amendment is a minor, ministerial rewording. 
Greyhound and Peter Pan believe that, like the Fourth Amendment, it comes within 
the scope of the Board's earlier pooling approvals and, hence,' requires no action by 
the Board. If you agree, we would greatly appreciate your sending us a letter stating 
that no action by the Board is needed. If you believe instead that a formal pooling 
application is required, please advise me as soon as possible and the parties will 
prepare and submit such an application. 

If Greyhound and Peter Pan are to begin offering the new Washington, DC-
Philadelphia BoltBus service on April 1, 2010, in time to provide passengers a 
competitive alternative to the planned new Megabus service on that route that will 
start on March 21, 2010, they will need to start advertising and selling tickets online 
for the new route by March 25, 2010, a week before starting service. For this reason, 
it would be very helpful if you could respond to this letter by March 24, 2010. If you 
have any questions concerning this letter, which Peter Pan has approved, please feel 
free to contact me. Thank you. 

Respectfully, 

/s/Daniel R. Barney 

Daniel R. Barney 

Counsel to Greyhound Lines, Inc. 

Enclosures 

cc: Jeremy Kahn, Esq., Counsel to Peter Pan Bus Lines, Inc. 

SCOPEUTIS, GARVIN, LIGHT, HANSON & FEARY 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket Nos. MC-F-20908, MC-F-20904, MC-F-20912 

PETER PAN BUS LINES, INC.-POOLING-GREYHOUND LINES, INC. 

CERTIFICATE OF SERVICE 

I certify that I have this 12th day of March 2010 served copies of the 

foregoing letter and exhibits to Ms. Cj^thia T. Brown, Chief, Section of 

Administration, Office of Proceedings, Surface Transportation Board, dated 

March 12, 2012, on the only other party of record in these proceedings, Peter 

Pan Bus Lines, Inc., by email to its counsel: 

Jeremy Kahn, Esq. 
Kahn and Kahn, Attorneys at Law 

1730 Rhode Island Ave., N.W. Suite 810 
Washington, DC 20036 

ikahn(a.:erols.com 

/s/Daniel R. Barney 
Daniel R. Barney 
Counsel for Greyhound Lines, Inc. 
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EXHIBIT B 

^ r f a c e QlranBportation l&asrb 
SsaJringlan. B.OI. 20423-0001 

OaicetfOwStcnlair 
April 17.2008 

Fritz R. Kahn, Esq. 
Eighth Floor 
1920 N Street N.W. 
WBshmgton;DC 20036-1601 

Dear Mr. Kahn: 

This is to acknowledge receipt of your filing on March 25, 2008, as supplemented 
on April 2,2008, of a copy of the Fourth Amendment to the Revenue Pooling 
Agreements in Peter Pan Bus Lines. Inc.—Pooling—Greyhound Lines. Inc.. STB Docket 
Nos. MC-F-20904, MC-F-20908, and MC-F-20912. 

According to your filing, the parties plan to provide enhanced service over their 
pooled routes between Washington, DC, and New York, NY, and between New York and 
Boston, MA, to compete with other bus operators. This new service will operate from 
curbside locations rather than from terminals and will be offered only during the moming 
and evening peak travel times. 

Having reviewed the Fourth Amendment and the supplemenUil filing, It appears 
that this change to the Revenue Pooling Agreement falls within the scope of the Board's 
prior authorizations in these proceedings and no formal Board action is needed. While 
this newest amendment to the Revenue Pooling Agreement does not require Board 
action, we trust that the parties to the pooling agreement will work with affected states 
and localities to minimize any safety or traffic congestion problems that can sometimes 
be associated with bus operators picking up and discharging passengers at locations 
outside of established terminals. 

Sincerely, 

Anne K. Quinlan 
Acting Secretary 

»« 
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O R I G I N A L 

FOURTH AMENDMENT 
TO 

REVENUE POOLING AGREEMENTS 

Peter Pan Bus Lines, Inc. of Springfield, MA ("Peter Pan") and Greyhound 

Lines, Inc. of Dallas, TX ("Greyhound'*), having entered into Revenue Pooling 

Agreements (collectively the "RPAgreements") approved by the Board by 

Decisions entered in STB Docket No. MC-F-20904, Peter Pan Bus Lines. Inc. -

Pooling-Grevhound Lines. Inc.. served June 30,1997, STB Docket No. MC-F-

. 20908, Peter Pan Bus Lines. Inc. - Pooling-Grevhound Lines. Inc.. served April 

29.1998, and STB Docket No. MC-F-20912, Peter Pan Bus Lines. Inc. - Pooling-

Grevhound Lines. Inc.. served February 12,1998, first amended by the Agreement 

dated October 22,1998, approved by Decision of flie Board, served December 18, 

1998, and next amended by Agreement dated July 12,1999, acknowledged by the 

Board, Secretary Williams, to require no formal action of tihie Board, by letter, 

dated Augiist 6,1999, and next amended by Agreement dated March 19,2004, 

submitted to the Board by letter dated Nferch 19,2004, with no action being taken 

by the Board,' desire to further amend the RPAgreements as follows: 

WHEREAS, Peter Pan and Greyhound have successfully cooperated to 

operate pooled services over the regular routes described in the RPAgreements 

(collectively, the 'Tooled Routes"); and 

' A minor amendment to the Agreement approved in Docket No. MC-F-20912 was 
dated September 19,2003, and submitted to the Board by letter, dated September 22, 
203, with no action being taken by the Board. 
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WHEREAS, Peter Pan and Greyhound desire to enhance their service over 

the Pooled Routes by offering a modified service under a new brand name (the 

"Enhanced Service'^ hi addition to tiieir existing service over the Pooled Routes; 

NOW THEREFORE, Peter Pan and Greyhound agree to amend the 

RPAgreements, as amended, to govern Ihe provision of tbe Enhanced Service as 

follows: 

1. Each of the three RPAgreements shall be amended by adding a new 

Section 1.A as follows: 

IA. Establishment of Enhanced Service Over Pooled Routes 

a. In addition to the service over the Pooled Routes as described in 
Paragraph l.a. above, the parties shall also operate the Enhanced Service, as 
described herein, which shall be governed by this Fourth Amendment 

b. The revenues from the Enhanced Service which shall be the subject 
of this Fourth Amendment (the '̂ Enhanced Service Revenues") are the gross 
amounts received firom the sale of tickets for the Enhanced Service through 
Greyhound's Internet-based ticketing system, walk up sales, or othervidse, and the 
imposition of any and all fees and surcharges related to such tickets. 

2. Each of the three RPAgreements shall be amended by adding a new 

Paragraph 2.c. as follows: 

c. For the Enhanced Service only, all tickets for transportation will be 
sold on ticket stock or other means bearing the brand name of the Enhanced 
Service through Greyhound's Internet-based ticketing system and delivered by the 
Internet-based ticketmg system or by other appropriate means. 

3. Each of the three RPAgreements shall be amended by adding a new 

Paragraph 3.g. as follows: 

g. For the Enhanced Service only. Greyhound will operate all of the 
service over the Pooled Routes with buses bearing the brand of the Enhanced 
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Service and used exclusively for die Enhanced Service, from and to locations, 
according to schedules, and at prices to be agreed upon by both Peter Fan and 
Greyhound, as provided in Paragraph 4.d. Greyhoimd sMl maintam records of 
the mileage it operates in the Enhanced Service and report the mileage operated to 
Peter Pan each month as a part of its monthly overall reportmg to Peter Pan. 
Except as expressly provided in tins Fourth Amendment, Greyhoimd's operation 
of the Enhanced Service over the Pooled Routes shall not be considered in any 
way in connection with the parties' rights or obligations or calculation of revenues 
under the RPAgreements for services other than the Enhanced Service. 

4. Each of the three RPAgreements shall be amended by adding a new 

Paragraph section 4.d. as follows: 

d. For the Enhanced Service only, as quickly as feasibly possible, the 
parties will joindy designate an "Operations Team" to be primarily responsible for 
the day-to-day operation of the Enhanced Service, subject to oversight by both 
Peter Pan and Greyhound management. The Operations Team will reconmiend 
initial pricing, schedules, and timetables, and from time to time thereafter shall 
identify the need for and recommend appropriate service adjustments, as it deems 
necessary, subject to approval by botili Peter Pan and Greyhound management, and 
subject further to the right of either or both Peter Pan and Greyhoimd to request a 
meeting of senior management as described in Paragraph 4.b and/or to invoke 
arbitration as described in Paragraph 4.c., except that for purposes of pricing and 
issues relating to yield management, the parties' rights shall be defined by the 
RPAgreements, subject to the right of either party to request a meeting of senior 
management as described in Paragraph 4.b and/or to invoke arbitration as 
described in Paragraph 4.c. All expenses related to tiie hiring and employment of 

. the Operations Team, shall be costs and expenses of the Enhanced Service as 
provided in Paragraph 7.c, except any adjustments to the initial salaries, bonuses, 
and/or other compensation to the Operations Team may be made only widi tiie 
mutual agreement of both parties. 

5. Each of the three RPAgreements shall be amended by adding a new 

Section 4.A as follows: 

4A, Use and Ownership of the "Brand" for the Enhanced Service 

a. Greyhound shall develop at its sole expense the Internet-based 
ticketing system for use in providing tiie Enhanced Service. AU rights and 
ownership of intellectual property related to the ticketing system shall at all times 
remain solely with Greyhound or its respective owner if licensed by Greyhound. 
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Nothing in this Fourth Amendment shall prohibit Greyhound from using such 
ticketing system or the software related to it outside the Enhanced Service. 

b. Greyhound shall at all times hold all rights and ownership of tiie 
logos, trademarks, service marks, and all oth^ intellectual property lights related 
to tiie Enhanced Service's brand. Greyhound agrees that both parties may use 
such rights as described in tiiis paragraph 4A.b. during the term of this Fourth 
Amendment in the performance of the Enhanced Service under this Fourth 
Amendment without any charge or fee for the use of such rights. 

c. Nothmg in tiiis Fourth Amendment shall prohibit or limit Greyhound 
from using any of its brand-related rights associated with the Enhanced Service as 
described in paragraph 4A.b. immediately above in connection with the operation 
of bus service other than the EnhancedService described in this Fourth 
Amendment during tiie term of this Fourth Amendment, except (i) neitiier party 
shall operate service substantially equivalent to the Enhanced Service between any 
of the poults served under the RPAgreements, or over any portion of the routes 
witiiin the areas described in the RPAgreements, without the advance written 
agreement of tiie other partj^ (ii) if during the term of this Fourth Amendment 
eitho* party desires to operate a service substantially equivalent to the Enhanced 
Service which serves any one or more points served under the RPAgreements, 
then the other party shall be given an opportunity to participate in such additional 
service and both parties shall be required to negotiate in good faith for a period of 
ninety (90) days, or longer if agreed to by the parties in writing, to expand the new 
service under an arrangement similar to tiiis Fourth Amendment Provided 
however, the exact terms of such further expansion will be based on the routes 
operated by the parties, the capital investment, the resources to be committed by 
the parties and operating risk assumed by the parties as agreed to during the 
negotiation period, and (iii) if daring the term of this Fourth Amendment eitiier 
party desires to operate a service substantially equivalent to the Enhanced Service 
which does not include any points served under tiie RPAgreements, then the 
parties shall in good faith discuss the opportunity to participate in such service and 
the terms of such participation, if any. 

6. Each ofthe three RPAgreements shall be amended by adding the 

following two sentences to the end of Paragraph 5: 

For the Enhanced Service only, the Operations Team shall be responsible to 
investigate and endeavor to resolve claims arising firom, the loss of, or 
damage to any baggage carried on the Enhanced Service, and Peter Fan and 
Greyhound shall cooperate in the investigations and resolution. AU costs 
mcurred in investigating and resolving baggage claims arising wholly from 
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operation ofthe Enhanced Service shaU be costs and expenses ofthe 
Enhanced Service as provided in Paragraph 7.c 

7. Each of the three RPAgreements shaU be amended by adding a new 

Paragr^h 7.c. as foUows: 

c. For the Enhanced Service only, and without regard to or in any way 
affecting tiie computation of Net Pool Revenue as provided in Paragraph 7.a., the 
"Net Enhanced Service Revenue" shall be calculated as provided in this Paragraph 
7.C. From the Enhanced Service Revenues there shaU be deducted costs and 
ê qpenses related to the start-up, termination (if any), and/or day to day operations 
ofthe Ehhanced Service, aU as more specificaUy described m this Fourth 
Amendment, and the result wUl be the "NetEiihanced Service Revenues." The 
parties shaU cooperate to prepare a schedule describmg with particularity tiiose 
costs and expenses related to tiie start-up and describing with particularity the 
methodology for calculating the direct md indirect costs and operational expenses 
ofthe Enhanced Service, which schedule is incorporated into this Fourth 
Amendment as the Enhanced Revenue Costs and Expense Schedule. If there 
should be any inconsistency between the terms of tiiis Fourth Amendment and tbe 
&)hanced Revenue Cost aiul Expense Schedule as to those costs and expenses 
which shall be deducted from Enhanced Service Revalues, then the provisions in 
the Enhanced Revenue Cost and Expense Schedule shall control. The parties shaU 
also agree in writmg to botii an "Operatmg Budgef' and a "Capital Budgef' for the 
operation ofthe Enhanced Service, with the first Operating Budget and first 
Capital Budget to be completed and agreed upon prior to tbe institution ofthe 
Enhanced Service and subsequent year's Operating Budget and Capital Budget to 
be completed and agreed upon not later than 30 days prior to the end of each of 
Greyhound's fiscal years. The Net Enhanced Service Revenue for each period 
shall be calculated by deducting from the Enhanced Service Revenue aU costs and 
e}qpenses dmring that same period according to tiie methodology in the ̂ ihanced 
Revenue Costs and Expense Schedule with reference to the Operating Budget and 
Capital Budget, except that the portion of any cost or expense which varies more 
than $2,000 per line item or 10% per line item from the Operating Budget or the 
Capital Budget shaU be subject to review by both parties. 

8. Each of the three RPAgreements shall be amended by adding the 

foUowing sentence at the end of Paragraph 8.e.: 

For the Enhanced Service only. Greyhound shall prepare and submit a 
report for the Enhanced Service to Peter Pan within five business days of its 
payment of Net Enhanced Service Revenues. 
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9. Each of the three RPAgreements shaU be amended by adding a new 

Paragraph 8.f. as follows: 

f. For the Enhanced Service only, each party shall receive 50% ofthe 
Net Enhanced Service Revenues. Greyhound wiU remit to Peter Pan its share of 
the Net Enhanced Service Revenues for tiie previous calendar month (including 
any adjustments fixnn prior months), by wire transfer to a designated bank account 
or other similar means not later than the 25^ day ofthe foUowing month. Peter 
Pan wiU reimburse Greyhound promptiy for any overpayment of Net Enhanced 
Service Revenue tiiat is detennmed by tiie monthly adjustment 

10. Each ofthe three RPAgreements shall be amended by adding a new 

Section 8.A as foUows: 

8A. Workmg Capital 

Each party agrees to provide 50% ofthe workmg capital required to fund 
the operations, expenses, and liabilities ofthe Enhanced Service consistent with 
the Capital Budget and Operating Budget Prior to the commencement ofthe 
Enhanced Service, the parties wiU agree in writing on an initial Capital Budget and 
Operating Budget The capital reqmrement for the on-going operation ofthe 
Enhanced Service and the time for contributions by tibie parties of that amount wUl 
be detennined jointiy in writmg by Greyhound and Peter Pan as a part ofthe 
periodic preparation ofthe Capital Budget and Operating Budget, for however 
long the parties jointly agree additional woridng capital may be required. Each 
party agrees to contribute 50% ofthe amount agreed upon in the Capital Budget 
and Operating Budget at mutually agreeable tunes. Either party may set off, 
distribute, or transfer funds collected or held on behalf of the other party from the 
RPAgreements and use such funds to satisfy the otiier party's working capital 
obUgations. 

11. Each ofthe three RPAgreements shaU be amended by adding a new 

Paragraph lO.c. as follows: 

c. For the Enhanced Service only. Greyhound will be considered to be 
the "Operator" for all purposes of this Paragraph 10. With respect to the 
Enhanced Service, Greyhound wiU investigate, resolve, and/or defend claims 
alleged to have arisen from the Enhanced Service in cooperation with the 
Operations Team. For buses used exclusively in the Enhanced Service, expenses 
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ordinarily associated with the operation of such a bus, including expenses relating 
to (i) inspecting a bus, (ii) operation ofthe bus m accordance with the 
requirem^ts of Federal, state, or local laws, ordinances, or regulations, (iii) all 
repairs, service and preventative maintenance as are necessary to ensure the safe 
anid efficient operation ofthe bus, (iv) the operator ofthe bus, (v) any replacement 
or rental buses, (vQ any taxes, mcluding hi^way use taxes, sales taxes, and 
property taxes assessed against that bus, (vii) all required Ucenses and permits, 
(viii) aU fiiel and lubricants, including related taxes, (ix) comprehensive insurance, 
and (x) any road caUs shaU aU be costs and expenses of the Enhanced Service as 
provided in Paragraph 7.c. In addition, all lease, interest, and finance chai^^ 
incurred by Greyhound in the lease of buses to be used exclusively in the 
Enhanced Service shaU also be costs and expenses ofthe Enhanced Service as 
provided in Paragraph 7.c. For purposes of Greyhound's general and automobile 
liability insurance, the costs and expenses ofthe Enhanced Service for such 
insurance shaU be limited to only a fixed dollar amount per bus, agreed to by tiie 
parties in vmting at the beginning of eadi year of operating the Enhanced Service 
and at tiie beguming of each year thereafter. Any increases in the fixed amount 
per bus for subsequent yeara shaU be justified by Greyhound but, in no event shall 
any such annual increased per bus amount be greater than 20% in excess of any 
commercial insurance quote Peter Pan could obtain to cover a service equivalent 
to the Enhanced Service uiiless agreed to in writing by the parties. 

12. Each ofthe three RPAgreements shaU be amended by adding tiie 

following sentence at the end of Paragraph 16: 

For the Enhanced Service oidy, the parties also acknowledge that Fourth 
Amendment to tiie RP Agreements may be subject to the jurisdiction ofthe 
Surface Transportation Board, and so this Fourth Amendment shaU not 
become operative until approved or autiiorized by the Board. 

13. Each of tiie three RPAgreonents shall be amended by adding the 

foUowing sentrace at the end of Paragraph 18: 

For the Enhanced Service, the term ofthe agreement relating to Enhanced 
Service shall be the same as the term ofthe RPAgreements, except as 
expressly provided in this Fourth Amendment 

14. Each ofthe three RPAgreements shall be amended by adding a new 

Paragraph 22.(1. and a new Paragr^h 22.e. as follows: 

r 
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d. For the Enhanced Service only, the parties acknowledge the 
Enhanced Service, by nature of its distinct brand and unique service features, is a 
new service whose fliture viability is not known. Therefore, at any time during the 
period beginning on the one year anniversary ofthe institution ofthe Enhanced 
Service and ending on the second year anniversary ofthe institution ofthe 
Enhanced Service, either party may advise the other of its intent to discontinue 
cooperating m tiie operation of tiie Enhanced Service under this Fourth 
Amendment no less than 120 days prior to the effective date of its discontinuance. 
If either party terminates this Fourth Amendment pursuant to the terms of this 
Paragraph 22.d., the parties wiU make a filial accounting of Enhanced Service 
Revenues and Net Enhanced Service Revenues, and each party's contribution of 
working capital as of tiie date of termination ofthe Enhanced Service, and any 
monies owed as a result of this final accounting will be paid the party to whom 
owed within 30 days ofthe completion ofthe final accotmting. As a part of such 
final accounting, it is agreed that neither party shaU have any obligation of any 
nature for the costs of buses acquired by the other party to operate the Enhanced 
Service, except for (i) the periodic payments as provided in the Enhanced Revenue 
Costs and E;q)ense Schedule during tiie period the Enhanced Service was operated 
and (ii) the non-tecminating party may elect to purchase the branded coach^ 
utUized in providing the Enhanced Service from the terminating party. The price 
of such sale to be based the most recentiy published Average Low RetaU value of 
similar Make/Model coaches in tiie '"The Official Bus Blue Book". All coaches 
wUl be sold "AS IS WHERE IS" witii tires.. This provision does not apply to 
service over tiie Pooled Routes under the RPAgreements. 

e. In the event of termination pursuant to Paragraph 22.d, the non-terminating 
party may elect to continue to operate the Enhanced Service over the Pooled 
Routes. For a period of one (1) year after termination, (i) each party agrees to 
continue providing maintenance and qierational support as per the Enhanced 
Reveime Costs and Expense Schedule in effect at the time of termination, (ii) 
Greyhound wiU allow Peter Fan to utilize the brand name of the Enhanced Service 
for a fee equal to one and one-half percent (1.5%) ofthe actual Enhanced Service 
Revenues coUected by Peter Pan, such use limited solely to the Enhanced Service 
over the Pooled Routes in effect at the time of termination, and (iii) Greyhound 
wiU aUow Peter Pan to utiUze its internet ticket system for a fee equal to the 
ticketmg transaction fee currentiy in effect at the time of termination. After the 
one-yiear period, the parties wUl negotiate in good faith on changes to the rates and 
fees, if any. 

16. Except as expressly provided herein, tiiis Amendment Four shall not 

in any way affect the rights and obligations of tiie parties with respect to service 
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over the Pooled Routes under tiie RPAgreements. Except as expressly modified 

by the provisions of this Fourth Amendment, the parties intend that all terms and 

conditions in the RPAgreements shaU continue to apply to this Fourth Amendment 

with fliU force and effect In the event of a confUct between any provision ofthe 

RPAgreements and any provision of this Fourth Amendment the provision of this 

. Fourth Amendment shaU control with respect to the Enhanced Service, and the 

provision of tiie RPAgreements shaU control with respect to other service over the 

Pooled Routes. 

17. Each party represents that this Agreement has been duly executed by 

an authorized representative empowered to bind such party. 

IN WITNESS WHEREOF, tiie Parties have entered into tiiis Fourth 

Amendment on this 27th day of March. 2008. 

PETER PAN BUS 

Name: "PkTetK ft. Fi . .KngUy 

Titie: F R g S i i e t o ^ t ^ C S O 

Date: b - i O - 0 ? 

GREYHOUND LINES, INC. 

By: i/J^^^A^^^'^^uJi-^ 

Name: "^Aift^ ^- t e 4 € f t 

Titie: yHf i^ tPeUr * Q-gQ 

Date: ^ - 4 -a ff 

Approved as to fortn 
By 4 W ' ^ ' ^ ! ' ' ^ 

Attorney 



EXHIBIT B 

10 

EXHIBIT 1 TO FOURTH AMENDMENT 
ENHANCED REVENUE COSTS AND EXPENSE SCHEDULE 

The parties acknowledge and agree that the costs related to Che Enhanced Service 
shoiild be charged to the Business Unit and included in tiie calculation of Net 
Enhanced Service Revenues. This ̂ thibit describes the metiiod that such 
expenses wiU be charged or aUocated the Business Unit by the parties and can 
ody be chsmged by mutual written consent annuaUy when tiie Operating Budget is 
approved. AU expenses wiU be charged at actual cost, unless agreed upon in 
writing between the parties. 

The Operations Team wUl (i) estabUsh the necessary expense controls and 
financial management practices to comply with the Operating Budget and Capital 
Budget, and (ii) report, discuss and explain any monthly variance as per Par^raph 
7.C. 

Defibutions: 

'Susmess Unit" means the accounting ledger maintained by Greyhound 
that tracks aU operational expenses ofthe Enhanced Service. 

"Intemal Invoice" means an invoice, aUocation or expense schedule fix)m 
either Peter Pan or Greyhound detailing expenses to be charged to the 
Business Unit 

"External Invoice" means an invoice from a thurd party to be charged to the 
Business Unit 

The foUowing operating expenses and costs incurred by tiie parties up will be 
accounted fbr as foUows: 

Start-up and Training Expenses (Applicable until March 27,2008) 

Driver Instructor 
Wages 

Buses and 
Driver 
Instructors 
Fuel 

Hotel Expenses 
Meals 

Each party wiU bear tiie cost of in.structor wages and wiU not 
charge the Business Unit 

Both parties will work towards dedicating similar resources 
(buses and drivers) to the training effort. Costs for these 
resources will not be charged to tiie Business Unit 
See below 

See below 
See below 
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Travel 
Uniforms 
Other Expense 

See below 
See below 
Charged via External or Internal Invoice at actual cost 

Operational Expenses (Applicable from March 27,2008) 

Driver Wages and 
Incentives 

Driver Benefits 

Driver Cell Phones 

Driver Uniforms 

Driver Training 
Field Operations and 
Support Center Salaries 

Manageinent Salaries 

Other Personnel Costs 

Benefits (Non-driver) 

Hotel Expenses 

Meals 

Charged directly to tiie Busmess Unit based on actual 
wages paid. Greyhound wiU handle payroUprocessmg. 
Drivers will earn a commission per eadi ticket they seU at 
the side of tiie bus. 

Charged via Intemal Invoice firom Greyhound to tiie 
Business Unit. Benefit costs wiU be aUocated on 15% of 
driver's salaries. 

Charged via Internal Invoice from Peter Pan to the 
Business Unit at actual cost 

Chai:ged via External Invoice to the Business Unit 

Charged via External 
Charged durecfly to flie Business Unit Greyhound vwU 
handle payroU processing. 

Charged via Intemal Invoice from each party based on the 
foUowing percentages: 

General Manager- 50% 
Operational Analyst - 50% 
Otiiers - As agreed by tiie parties 

Charged via Intemal or External Invoice direcfly to tiie 
Business Unit 

Charged via Intemal Invoice from each party to the 
Busmess Unit Benefit costs wUl be aUocated based on 
22% of flie applicable salary. 
Charged via External or Intemal Invoice at actual cost 

External or Intemal Invoice at actual cost. 
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Travel 

Uniforms 

Other Expense 

Maintenance Costs 

Fuel 

Tolls 

Equipment 

Temunal Fees (if any) 

Credit Card Fees 

IT Expenses 

Charged via External or Intemal Invoice at actual cost 

Charged via External or Intemal Invoice at actual cost of 
$354 per student, plus uniforms for supervisors and 
trainers. 

Charged via External or Intemal Invoice at actual cost. 

Intemal Invoice fix)m each party to the Busmess Unit 
Based on the following: 

Labor Rate - $40.00 per hour 
Materials - Actual cost plus 5% 
Wash and Clean 
Lavatory Service - $15.00 per coach 
Interior Clean - $15.00 per coach 
Exterior Wash - $15.00 per coach 
PuU Service - $45 per coach (including parking) 
Tires-Actual cost 
Fluids (Oil, Antifireeze, etc) - Actual cost plus 5% 

Charged via Intemal Invoice from each party to the 
Business Unit Actual cost plus $0.10 per gallon. 
Charged directiy to the Business Uiut at actual cost 
Greĵ iound will handle payable processing. 

Bus Leases - Charged via Intemal Invoice to the Business 
Unit at a rate of $4,642 per bus per month. 
Rentals - Charged via ̂ eternal Invoice to the Business 
Unit 

Charged via Intemal or External Invoice of actual gate and 
departure fees assessed by the landlord. 
Charged via Intemal Invoice to the Business Unit at actual 
cost plus 2%. The Business Unit wiU have sqiarate 
merchant id(s) to capture the transaction costs and charge 
backs. 

Charged via Intemal Invoice fiom Greyhound to Business 
Unit Costs wiU be aUocated based on maintenance costs 
for servers as weU as a fixed number of staff support hours 
at a cost as agreed by the parties. 
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Accounting Charge 

Advertising and 
Marketing 
Insurance 

Accidents and Clahns 

Charged via Intemal Invoice fiom Greyhound based on a 
fixed fee of $36,000 per year. 
Charged via External Invoice to the Business Unit 

Charged at an amount agreed by tiie parties. 

Charged at an amount agreed by the parties. 
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EXHIBIT D 

FIFTH AMENDMENT 
TO 

REVENUE POOLING AGREEMENTS 

Peter Pan Bus Lines, Inc. of Springfield, MA ("Peter Pan") and Greyhound Lines, 

Inc. of Dallas, TX ("Greyhound"), having entered into Revenue Pooling Agreements 

(collectively the "RPAgreements") approved by the Surface Transportation Board ("STB" 

or "Board") by Decisions entered in STB Docket No. MC-F-20904, Peter Pan Bus Lines. 

Inc. - Pooling - Greyhound Lines. Inc.. served June 30, 1997 (between Philadelphia, PA 

and New York, NY), STB Docket No. MC-F-20908, Peter Pan Bus Lines. Inc. - Pooling -

Greyhound Lines. Inc.. served April 29, 1998 (between New York, NY and Washington, 

DC), and STB Docket No. MC-F-20912, Peter Pan Bus Lines. Inc. - Pooling - Greyhound 

Lines. Inc.. served February 12, 1998 (between Boston, MA and New York, NY and 

between Springfield, MA and New York, NY), first amended by the Agreement dated 

October 22, 1998, approved by Decision ofthe Board, served December 18, 1998, and 

next amended by Agreement dated July 12, 1999, acknowledged by the Board, Secretary 

Williams, to require no formal action ofthe Board, by letter, dated August 6, 1999, and 

next amended by Agreement dated March 19, 2004, submitted to the Board by letter dated 

March 19, 2004, with no action being taken by the Board,"' and next amended by 

Agreement dated March 27, 2008 ("Fourth Amendment"), acknowledged by the Board, 

Acting Secretary Quinlan, to require no formal action of the Board, by letter, dated April 

17,2008, desire to further amend the RPAgreements as follows: 

' A minor amendment to the Agreement approved in Docket No. MC-F-20912 was dated 
September 19, 2003, and submitted to the Board by letter, dated September 22, 2003, with no 
action being taken by the Board. 



WHEREAS, Peter Pan and Greyhound wish to provide pooled service between 

Washington, DC and Philadelphia via Baltimore, MD, which points are listed on schedules 

(but not the same schedule) for pooled routes approved in STB Docket Nos. MC-F-20904 

and MC-F-20908; 

WHEREAS, Peter Pan and Greyhound have successfully cooperated, or wish to 

cooperate, in operating pooled services over the regular routes described in the 

RPAgreements as amended, including by this Fifth Amendment (collectively, the "Pooled 

Routes"); and 

WHEREAS, Peter Pan and Greyhound desire to enhance their service over the 

Pooled Routes by continuing or commencing to offer a modified service under a new 

brand name (the "Enhanced Service"), in addition to their existing service, over the Pooled 

Routes; 

NOW THEREFORE, Peter Pan and Greyhound agree to amend the RPAgreements 

as amended, as follows: 

1. Subparagraph a of Paragraph 1 of the RPAgreement approved in STB 

Docket No. MC-F-20908 shall be amended by adding at the end: "and between 

Washington, DC, and Philadelphia, PA, via Baltimore, MD, shown as route 122 on the 

attached Greyhound map. Attachment 2", so that the subparagraph shall now read, in its 

entirety: 

a. The routes which shall be the subject of this Agreement 
("Pooled Routes") are the routes authorized to be served by Peter Pan and 
Greyhound between New York, NY, and Washington, DC, shown as route 
7056 on the attached map of the Trailways National Bus System, 
Attachment 1, and route 126 on the attached Greyhound map, Attachment 

•" 2, and between Washington, DC, and Philadelphia, PA, via Baltimore, MD, 
shown as route 122 on the attached Greyhound map. Attachment 2. 



In addition, "Philadelphia, PA" shall be added to the list of Terminal Locations in 

Attachment 4 to the RPAgreement. 

2. Except as expressly provided herein, this Fifth Amendment shall not in any 

way affect the rights and obligations ofthe parties with respect to service over the Pooled 

Routes under the RPAgreements as amended. Except as expressly modified by the 

provisions of this Fifth Amendment or subsequent amendments, the parties intend that all 

terms and conditions in the RPAgreements as amended shall continue to apply to this Fifth 

Amendment with full force and effect. 

3. This Fifth Amendment shall become effective only on the later of (a) March 

24, 2010, or (b) the date on which the Surface Transportation Board in writing either 

expressly approves the Amendment or concludes that the Amendment falls within the 

scope of the Board's prior authorizations of the RPAgreements while imposing no 

restriction or condition upon the terms of the Amendment or the RPAgreements 

unacceptable to either party. 

4. Each party represents that this Agreement has been duly executed by an 

authorized representative empowered to bind such party. 

IN WITNESS WHEREOF, the Parties have entered into this Fifth Amendment. 

PETER PAN BUS LINES, INC. GREYHOUND LINES, INC. 

By: By: 
Peter A. Picknelly David S. Leach 
President and CEO President and CEO 

Date: Date: 
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1^^^ ^ EXHIBIT E 

REVENUE POOLING AGREEMENT 

THIS AGREEMENT, entered into this 19th day of May, 1997, by 

and between Peter Pan Bus Lines, Inc. ("Peter Pan"), a 

Massachusetts corporation, maintaining its principal place of 

business at 1776 Main Street, Springfield, Massachusetts 01102, 

and Greyhound Lines, Inc. ("Greyhound"), a Delawoire corporation 

maintaining its principal place of business at 15110 North Dallas 

Parkway, Dallas, Texas 75148. 

WITNESSETH: 

WHEREAS, Peter Pan and Greyhound are motor carriers of 

passengers and express engaged in interstate operations pursuant to 

grants of authority heretofore received from the Interstate 

Commerce Commission ("ICC"), predecessor of the Surface 

Transportation Board ("STB"), and are duly registered with the 

Federal Highway Administration ("FHWA"), and 

WHEREAS, Peter Pan and Greyhound have competed over certain of 

their intercity routes, as, for example, between Washington, DC, 

and New York, New York, with the result that neither of them has 

sufficient ridership or adequate profit in rendering the service, 

and 

WHEREAS, Peter Pan cUid Greyhound have agreed that, subject to 

the approval of the STB, they should pool portions of their 

passenger and express transportation services and the earnings 

derived therefrom, and 

NOW, THEREFORE, in consideration of the foregoing recitals and 

the mutual agreements herein, Peter Pan and Greyhound, intending to 
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be legally bound, covenant and agree, as follows: 

1. Establishment of Pool. 

a. The routes which shall be the subject of this 

Agreement ("Pooled Routes") are the routes authorized to be served 

by Peter Pan and Greyhound between New York, NY, and Washington, 

DC, shown as route 7056 on the attached map of the Trailways 

National Bus System, Attachment 1, and route 126 on the attached 

Greyhound map, Attachment 2. 

b. The revenues which shall be the subject of this 

Agreement ("Gross Pool Revenue") are the gross amounts received by 

Peter Pan and Greyhound from the sale of tickets and the issuance 

of busbills, regardless of where or by whom sold or issued, for the 

transportation of passengers and express in scheduled, intercity 

bus service over all or any portion of the Pooled Routes, except 

that revenues received by Greyhound from service offered to or from 

intermediate points between New York, NY, and Washington, DC, 

resulting from through bus operations to or from points beyond 

Washington, DC, which do not include service to, from or through 

Washington, DC, shall not be included in Gross Pool Revenue, and 

such service shall not be deemed service which is a part of Pooled 

Routes service. If the sale of tickets or the issuance of busbills 

relates to transportation in part over the Pooled Routes and in 

part over other routes, then only that portion of the gross amounts 

from such sales attributable to intercity transportation over the 

Pooled Routes shall be subject to this Agreement. 

O 



2. Collection of Revenue. 

a. At terminals or agency stations located on the Pooled 

Routes, tickets shall be sold on Greyhound ticket stock, and 

busbills shall be issued on Greyhound busbills, regardless of 

whether it is Peter Pan or Greyhound which shall be transporting 

the passengers or express over all or any portion of the Pooled 

Routes. 

b. If either Peter Pan or Greyhound honors a non-

Greyhound ticket or busbill for passenger or express transportation 

over all or any portion of the Pooled Routes, the ticket or busbill 

shall be forwarded to Greyhound. Greyhound shall reclaim the 

ticket or busbill from the issuing carrier, and the amounts due 

Peter Pan or Greyhound for transportation over all or any portion 

of the Pooled Routes shall be included in Gross Pool Revenue. 

Greyhound shall handle the reclaim of a non-Greyhound ticket or 

busbill for passenger or esipress transportation over all or any 

portion of the Pooled Routes in the same manner in which it handles 

foreign line tickets or busbills for service on other of 

Greyhound's routes, unless otherwise agreed to in writing by the 

parties. Greyhound will be entitled to adjust, or deduct from 

Gross Pool Revenue, the amount of interline passenger or express 

revenue that is billed to other carriers but ultimately not 

collected. 

3. Mileage Operated. 

a. Peter Pan and Greyhound shall operate the schedules 

over the Pooled Routes as shown on the attached timetable, 

••\ 
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Attachment 3. The timetable may be revised from time to time, upon 

the written agreement of both parties. 

b. Upon the prior written approval of both parties, 

either party may stop its buses at additional intermediate points, 

provided such service Ceui be rendered without significant delays. 

Notwithstanding the foregoing, on trips that originate at, or are 

destined to, points beyond Washington, Greyhound shall be free to 

make changes in intezmediate points to be served by it without the 

prior written approval of Peter Pan. 

c. Neither party shall operate any schedules over the 

Pooled Routes other than as set out in Attachment 3; however, if 

necessary, either party may operate additional sections of a 

schedule, provided, the bus departs within thirty (30) minutes of 

the scheduled departure of the schedule for which it is an 

additional section. 

d. Peter Pan shall operate 34.49 percent of the total 

bus miles annually operated over all or any portion of the Pooled 

Routes, and Greyhound, 65.51 percent. 

e. Each party shall maintain records of the miles it 

operates over all or any portion of the Pooled Routes and report 

the mileage to the other party in writing within thirty (30) days 

of the end of each month. 

f. On the three month anniversary of this Agreement and 

quarterly thereafter, the parties shall determine whether a party 

has operated less than its percentage of the miles during the 

preceding quarter. That party experiencing a shortfall shall 
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modify its operations in such a way as to eliminate the shortfall 

within one-hundred and eighty (180} days of the quarterly review 

date. If, at the end of such one hundred and eighty days (180) day 

period, the party experiencing a shortfall has not eliminated the 

shortfall, or if at such time the party is no longer operating its 

business, then such party shall pay the other party for the 

additional miles operated during the quarter, at the rates of 

sixty-five cents ($.65) per mile without driver and one dollar and 

ten cents ($1.10) per mile with driver. Each party shall have the 

right unilaterally to adjust its rates to reflect seasonal and 

geographic factors on thirty (30) days' written notice to the other 

party, and such adjusted rates shall apply prospectively on miles 

operated after their effective date. 

4. Service Adjustments. 

a. It is of essence that the parties maintain a high 

level of service over the Pooled Routes, not less than the level of 

service that exists as of the date of this Agreement. To assure 

such continued high level of service, the parties agree that their 

representatives shall meet on a regular basis, at least once every 

four months, to review their operations over the Pooled Routes, but 

either party may request a meeting, by telephone or in person, at 

euiy time for cause, which request shall be honored by the other 

party within a reasonable period of time, not to exceed two weeks. 

Such review shall include, at a tninitmim, a discussion of the 

adequacy of schedules being operated over the Pooled Routes, 

operation according to schedule, conditions of the terminals 
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identified in Attachment 4, and customer service and/or ticketing 

complaints (if any) regarding service over the Pooled Routes. The 

parties shall endeavor to agree upon any changes in their service 

over the Pooled Routes (except that service operated over the 

Pooled Route that originates at or is destined to points beyond 

Washington will be controlled by Greyhound) to safeguard passenger 

satisfaction and to foster economic and efficient operations that 

will preserve the business value of the Pooled Routes. 

b. Should the parties' representatives disagree at such 

meeting about the changes required to maintain acceptably high 

levels of service, upon written notice by either party to the 

other, the parties agree that representatives of senior management 

of the parties shall confer promptly and as often as may be 

required to attempt to resolve such disagreement. 

c. If, after such conference or conferences, one party 

reasonably concludes that the performance of the other is such that 

high levels of service are no longer being maintained and are such 

as to injure the business value of the Pooled Routes and the 

parties' disagreement is shown to be incapable of being resolved 

informally, such party may give written notice to the other that 

the dispute between the parties shall be submitted to arbitration, 

as provided in paragraph 23 of this Agreement. 

5. Baggage and Express Claims. 

Greyhound shall investigate and endeavor to settle claims 

relating to, or arising from, the loss of, or damage to, any 

baggage or express shipment on the Pooled Routes, and Peter Pan 

-6-



shall cooperate in the investigations. The expenses incurred and 

sums expended by Greyhound in investigating and settling such 

claims shall be prorated between the parties in accordance with the 

mileage percentages of subparagraph d of paragraph 3 above, and 

shall be deducted from each party's share of the Net POO;L Revenue, 

as provided in paragraph 7 below. 

6. Terminal Expenses. 

Greyhound shall bear all of the expenses at terminals and 

stations on the Pooled Routes, shown in Attachment 4, including any 

commissions due agents, rents, utilities, maintenance and other 

expenses, subject to the following: 

For all service operated by Peter Pan on the Pooled 

Routes pursuant to this Agreement, Greyhound will either operate 

the terminal or station or establish the relationship with the 
i 

agent who does, and Greyhoiuid will bear all of the expenses of 

operating the terminal or station. Peter Pan will condensate 

Greyhound for Peter Pan's portion of the terminal or station 

expenses by deduction of the Station Expenses from Gross Pool 

Revenue, as provided in paragraph 7 below. At such terminals or 

stations, Peter Pan shall operate only such schedules as are 

operated over the Pooled Routes in accordance with this Agreement. 

7. Computation of Net Pool Revenue. 

a. From the Gross Pool Revenue there shall be deducted 

(1) the charges assessed Greyhound at the New York Terminal of the 

Port Authority of New York and New Jersey (i.e., the commission fee 

(currently fifteen percent (15%) of gross sales) and departure fee 
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(currently $1.75 per departure) or such other similar charges as 

hereafter may be assessed for sales included in Gross Pool Revenue, 

as provided in paragraph l.b., above), (2) Peter Pan's share of the 

administrative es^enses borne by Greyhound at the terminals and 

stations on the Pooled Routes (i.e., 36.35 percent of 3.43 percent 

of Gross Pool Revenue), (3) Peter Pan's share of Greyhound's 

systemwide intemal variable station expenses ("Intemal Variable 

Station Expenses"), currently ten and thirty-six one hundredth 

percent (10.36%) (i.e., 36.35 percent of the product of the sum of 

Intemal Variable Station Expenses and Gross Pool Revenue), and (4) 

baggage and es^ress claims expenses, any uninsured theft, 

defalcation and robbery losses and uncollected interline 

receivables. The New York Terminal charges shall be based upon the 

most recently available data and shall be revised each month as may 

be required. Greyhound's Internal Variable Station Expenses shall 

be based on estimates for the current year, and a year-end 

adjustment shall be made, if necessary, to account for the 

difference between the estimated and actual Intemal Variable 

Station Expenses incurred during the preceding twelve (12) months 

of pool operations pursuant to this Agreement. The Intemal 

Variable Station Expenses shall be those charged to the Intemal 

Variable Accounts as listed in Attachment 5 to this Agreement, as 

may be renumbered or renamed, and no others. In making the 

computation in this paragraph 7.a., the parties'will first deduct 

the sum of the amounts in (i) and (4) stbove from the Gross Pool 

Revenue. After that deduction, the remaining amount shall be 
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multiplied by 36.35 percent. Then, from that product, there shall 

be deducted the sum of the amounts calculated in (2) and (3) above, 

b. For the first twelve (12) months of pool operations 

pursuant to this Agreement, the sum of Intemal variable Station 

E3q>enses shall be ten and thirty-six one hundredth percent 

(10.36%), and thereafter, for each successive twelve (12) months of 

operations, the sum of said Intemal Variable Station Expenses 

shall not exceed one hundred three percent (103%) of their sum for 

the preceding twelve (12) months of operation. 

8. Distribution of Net Pool Revenue. 

a. Peter Pan shall receive the amount calculated in 

paragraph 7.a. ed>ove as its share of net revenue available from 

passenger operations ("Net Pool Passenger Revenue"). 

b. Peter Pan as its share of net revenue available from 

package express operations ("Net Pool Express Revenue") shall 

receive the amount calculated according to the formula in 

Attachment 6. 

c. Greyhound will remit to Peter Pan its share of the 

Net Pool Revenue each business day, by wire transfer to a 

designated bank account or other similar means, and make adjustment 

for the month at the conclusion thereof. Peter Pan will reimburse 

Greyhound promptly for any overpayment of Net Pool Revenue that is 

determined by the monthly auijustment. 

d. At Peter Pan's request and upon reasonable advance 

notice. Greyhound shall make available to a certified ptiblic 

accounting firm designated by Peter Pan, all books and records 

) 



maintained by Greyhound relating to this Agreement at the place 

where the books and records are maintained and during normal 

business hours, provided, however, that Peter Pcui and the 

accounting firm shall execute a confidentiality agreement 

reasonably satisfactory to Greyhound. 

e. Greyhound shall prepare a monthly report to be 

submitted to Peter Pan explaining in reasonable detail all 

revenues, payments and deductions under this Agreement. Greyhound 

shall prepare such report for the preceding month within five 

business days following the end of the current month and promptly 

submit it to Peter Fan by facsimile transmission, with a 

confinnation copy to be mailed to Peter Pan. 

9. Additional Terminal Costs. 

Except as provided in stibparagraphs a and b of paragraph 

7 and subparagraph b of paragraph 8 above, Peter Pan will not be 

charged with any of the expenses attributable to operations on the 

Pooled Routes at ouiy terminal or station on the Pooled Routes. 

10. Operator's Responsibility. 

a. The party controlling the driver of any operations on 

the Pooled Routes (whether such driver is employed by or. is on 

lease to the party), regardless of the ownership of the bus being 

operated ("Operator"), shall be exclusively and solely responsible 

for any and all personal injuries (including death) to third 

parties and its employees and for any euid all property damage 

occurring or arising from the use and operation of the bus during 

such time as the Operator's driver has responsibility for control 

.J 
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of the bus. The Operator shall indeimiify and save harmless the 

other party from any and all claims, demands, judgments, suits, 

esqienses, including reasonable attorneys' fees, for any and all 

personal injury (including death) and for any and all damage to 

property. In the event a claim is made or a suit is filed against 

either party for which the Operator has responsibility hereimder, 

the Operator shall be notified of the claim or suit, and the 

Operator shall, at its sole cost and expense, investigate, settle 

and/or defend such claim or suit. Operator shall not settle or 

otherwise compromise a claim or suit for which indemnity is 

asserted hereunder, unless Operator settles or coitipromises the 

claim or suit by obtaining a full and unconditional release of both 

parties. If Operator shall refuse or fail to investigate, settle 

euid/or defend such claim or suit, then Operator shall be bound by 

any judgment against, or reasonable settlement made by, the other 

party, and, upon demand. Operator shall pay the amount of the 

judgment or settlement and any and all costs and expenses, 

including reasonable attorneys' fees, incurred by a party in the 

investigation, settlement and/or defense of such claim or suit. 

b. The Operator shall be responsible for providing or 

paying for: 

(1) . General and automobile liability insurance, 

including contractual liability insurance, collision insurance and 

uninsured motorist coverage when required, covering all buses 

operated by Operator pursuant to this Agreement. Operator's bodily 

injury euid property damage insurance shall be in an amount not less 
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than $10,000,000 per occurrence (subject to any ICC or FHWA 

approved self-insurance authorization) and shall name the owner of 

the bus (and/or emy lessors or lienholders) as an additional 

insured. Operator shall furnish the owner of the bus with a copy 

of the certificate of insurance to evidence coverage in force prior 

to the execution of and during the term of this Agreement. 

(ii) . Any damage to, or loss of, a bus resulting 

from the negligence or abuse of the Operator, its employees or 

agents. 

(iii). The expense of inspecting a bus before 

Operator accepts it. Absent any written notation to the contrary 

on the vehicle inspection report required by 49 C.F.R. 396.11, 

Operator's acceptance of a bus shall be conclusive evidence that 

the bus was in safe and efficient operating condition and that the 

Operator expressly waives and releases all claims against the owner 

of the bus for loss of, or damage to, the bus arising from defects 

in its mechanical, operating or physical condition. 

(iv) . The operation of the bus in accordance with 

the standards and other requirements of Federal, state or local 

laws, ordinances or regulations, including the orders of any 

courts, departments or agencies, from the time the Operator takes 

control of the bus until it relinquishes control to the owner of 

the bus or its designee. In particular, and without limiting the 

foregoing, the Operator shall be responsible for compliance with 

the provisions of 49 C.F.R. 396.11, which require preparation of 

daily vehicle inspection reports as to any defects or deficiency 
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discovered by, or reported to, the driver which would affect safety 

of operation of the bus or result in its mechanical breakdown, 

certification of corrective action taken prior to the next 

dispatch, and retention and distribution of such documents. 

(v) . All loss or damage to the bus, other than 

damage to, or loss of, the bus caused solely by fire, occurring 

while under the Operator's control. Any such damage to, or loss 

of, the bus shall be reported promptly to its owner. In the event 

of damage, the owner shall have the option of making any and all 

repairs necessary to retum its bus to serviceable condition or, 

instead, authorizing the Operator to make such repairs. In the 

event the owner of the bus makes the repairs, the Operator shall 

reimburse the owner for the cost of the repairs. 

(vi). All repairs not covered by subparagraph (v) 

above and service and preventative maintenance as are necessary to 

assure the safe and efficient operation of the bus, stibject to the 

owner's approval for repairs of $1,000 or more, and reimbursement 

or credit therefor by the owner of the bus in accordance with 

paragraph 13 of this Agreement. 

(vii). The driver or drivers for the operation of 

the bus. 

(viii). If a bus becomes unusable for any reason, 

the Operator shall notify the owner of the bus. Except for events 

covered by subparagraph (ii) above, the owner will furnish a 

replacement vehicle or authorize the use of Operator's bus at the 

es^ense of the owner of the disabled bus for up to seven days' 
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time. 

(ix). Any highway use taxes. 

(x) . Workmen's compensation insurance premiums for 

its employees. 

11. Compliance with Safety Rec^lations. 

Buses and their drivers furnished by a par'ty for operations on 

the Pooled Routes shall meet the standards and other requirements 

of all applicable Federal, state or local laws, ordinances or 

regulations, including the orders of any courts, departments or 

agencies. 

12. Loss by Fire. 

The loss of, or damage to, a bus caused by fire shall be borne 

by its owner, except that any loss of, or damage to, a bus by fire 

resulting from collision or resulting from the Operator's driving 

of the bus with a flat or under inflated tire shall be deemed to be 

a loss by collision and shall be the responsibility of the 

Operator. 

13. RegponsJifrilitY QC Owner. 

The owner of a bus, when used in operations over all or any 

part of the Pooled Routes, shall be responsible for providing or 

paying for: 

a. All maintenance and service performed on its bus, 

including all supplies required for its servicing. 

b. All licenses and/or permits. 

c. All fuel and oil, including related taxes. 

d. Conqprehensive insurance 
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e. Except for events covered by Section lO.b.(ii), the 

furnishing of a replacement bus within seven days after a bus 

becomes unusable or authorizing the use of Operator's bus at the 

e3q>en6e of the owner of the unusable bus for up to seven days 

pending repair. 

f. Any road calls. 

As used in paragraphs 10 and 13 of this Agreement, the owner 

shall be the party, whether Peter Pan or Greyhound, which shall 

have licensed or registered the bus and made it available for 

operation on the Pooled Routes. 

14. Equipment Standards. 

The equipment to be operated by both Peter Pan and Greyhound 

on the Pooled Routes shall at a minimum meet the quality, age and 

maintenance emd specification rec[uirements as set forth in 

Attachment 7. 

15. Legal Obligation to Maintain Service. 

For the purpose of satisfying each party's legal obligation to 

maintain service over its authorized service routes, each party 

shall be deemed to be conducting operations over its authorized 

routes insofar as they are Pooled Routes. 

16 . jgTS ApprQYfll. 

The parties acknowledge that tbe pooling arrangetnent 

contetnplated by this Agreement is subject to the jurisdiction of 

the Surface Tremsportation Board. This Agreement shall not become 

operative unless and until the Board authorizes the parties to 

enter into this Agreement under the terms of an administratively 
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final decision, which imposes no restriction or condition upon the 

terms of this Agreement unacceptable to either party. 

17. Default. 

a. If either party fails to comply with any of the 

material terms of this Agreement, including but not limited to the 

maintenance of service over the Pooled Routes at a high level, as 

described in paragraph 4 of this Agreement, or the computation and 

distribution of the revenue shares, as described in paragraphs 7 

and 8 of this Agreement, that party shall be in default. 

b. A party aggrieved by the other party's default, shall 

give written notice of the default and, if the default shall not 

have been cured within thirty (30) days' time, the con^laining 

party may elect to invoke the remedies provided in paragraph 23 of 

this Agreement. 

c. If the default involves the failure to remit moneys 

as provided in this Agreement the amounts of which are not in 

dispute, the non-defaulting party shall be able, without further 

process, to invoke its legal and equitable remedies, including the 

termination of this Agreement, and interest shall accrue from the 

date when payment was due at a rate equal to the lesser of (i) 

eighteen percent (18%) per annum or (ii) the highest lawful 

interest rate. 

d. A party's waiver of a default shall not be deemed to 

constitute a waiver as to other occasions of default. 

e. A party in default of this Agreement, as provided in 

sub-paragraph a of paragraph 17, is also in default of the Revenue 
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Pooling Agreement between the parties, dated January 17, 1997, 

relating to pooled service between New York, NY, and Philadelphia, 

PA ("New York-Philadelphia Agreement"), to the extent provided in 

paragraph 25 of this Agreement. 

18. Term. 

This Agreement shall be for a term of thirty (30) years from 

the date of its unconditional approval by the Surface 

Transportation Board, except as otherwise expressly provided 

herein, provided, however, that, if the parties shall have 

itnpiemented the New York-Philadelphia Agreement, this Agreement 

shall terminate thirty (30) years from the date of the date of the 

Surface Transportation Board's unconditional approval of the New 

York-Philadelphia Agreement. 

19. svcgggsors and Assigns. 

Except as otherwise expressly provided in this paragraph 19, 

no party to this Agreement may transfer or assign this Agreement or 

its rights cuid interests herein without the prior written consent 

of the other party. . Except for "Permitted Transactions" as 

hereinafter defined, the parties agree that this prohibition 

against a transfer or assignment applies to the following: (i) 

voluntary assignments or treuisfers, (ii) assignments or transfers 

by operation of law, (iii) all involuntary assignments or 

transfers, (iv) any merger whereby a party to this Agreement is not 

the surviving party to a merger, (v) the acquisition by any person 

or "group" (within the meaning of Rule 13d-5 under the Securities 

Exchange Act of 1934, as amended (the "1934 Act")) of the direct or 
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indirect ownership (within the meaning of Rule 13d-3 of the 1934 

Act) of at least a majority of a party's voting capital stock, and 

(vi) the sale of all or substantially all of the assets of a party. 

As used herein, a "Permitted Transaction" shall mean: (A) a 

merger, transfer or asset sale between a party and one of its 

wholly owned subsidiaries or its direct or indirect parent, so long 

as there is no effective change in ownership of the party's voting 

capital stock, and (B), in the case of Greyhound, eUiy sale or 

transfer of capital stock, so long as not more than eighty percent 

(80%) of such capital stock that constitutes voting stock is 

acquired by any person or "group" within the meaning of Rule l3d-5 

of the 1934 Act, and (C), in the case Peter Pan, the transfer of 

any capital stock: (i) among or between existing shareholders of 

Peter Pan; (ii) to one or more persons listed on Attachment 8 to 

this Agreement (each a "Person"),- (iii) to any trust or custodial 

account for the sole benefit of such Person(s) so long as it is in 

accordance with applicable laws of descent and distribution; or 

(iv) in connection with a public or private sale or offering of 

stock of Peter Pan, provided, however, that ownership of at least 

majority of Peter Pan's voting capital stock is retained by one or 

more of the existing shareholders of Peter Psui or by one or more of 

the Person(s) . Each party shall notify the other in writing of any 

proposed or purported transfer or assignment, including any 

Permitted Transaction. If the transfer or assignment is other than 

a Permitted Transaction, this Agreement will remain in full force 

and effect for a minimum of six (6) months ("Minimum Period") after 

-18-



the effective date of the transfer or assignment, but at any time 

during or after the Minimum Period, either party may for any reason 

whatsoever, upon three (3) months' written notice to the other 

party, terminate this Agreement. Upon termination of this 

Agreement, the parties shall be relieved of any further obligations 

or liabilities under this Agreement, except for those accruing 

prior to the effective date of termination. In the event that 

Peter Pan is the transferring or assigning party pursuant to this 

paragraph 19, and provided that such transfer or assignment is not 

a Permitted Transaction, Greyhound shall have a right of first 

refusal to purchase or acquire the voting capital stock or assets 

of Peter Pan subject to any such proposed transfer or assignment 

upon commercially equivalent terms and conditions as those 

contained in such proposed transfer or assignment. Peter Pan shall 

provide Greyhound with a notice (the "Third Party Transfer Notice") 

setting forth: (i) the number of shares of voting capital stock or 

specified assets proposed to be acquired by the third party; (ii) 

the purchase price, terms and conditions of the offer by the third 

party; and (iii) a copy of the offer documents from the third 

party. Greyhound shall give written notice to Peter.Pan that it 

intends to exercise this right of first refusal within sixty (60) 

days after it receives the Third Party Transfer Notice, and, if 

Greyhound exercises its right of first refusal. Greyhound 

concurrently will deliver in escrow a cash deposit equal to five 

percent (5%) of the price to be paid as hereinabove determined or 

five hundred thousand dollars ($500,000.00), whichever amount is 

J 
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less. Should Greyhound, for any reason whatsoever other than (i) 

a reason directly attributsUsle to Peter Pan, or (ii) the failure of 

the parties to agree upon a mutually acceptable definitive 

acquisition with ninety (90) days after Greyhound received the 

Third Party Transfer Notice, fail fully to perform its obligation 

to purchase or acquire the voting capital stock or assets as 

aforesaid within thirty (30) days from the date all necessary 

regulatory approvals to consutmnate the transaction are obtained, 

the deposit shall be deemed earned by Peter Pan as liquidated 

damages and not as a penalty; otherwise, the deposit shall be 

returned immediately to Greyhound. In the event that the 

transaction with Greyhound is not completed as aforesaid, Peter Pan 

shall be free to consummate the proposed transfer or assignment, 

but only upon the terms and conditions set forth in the Third Party 

TreUisfer Notice; provided, however, such consuimnation of the 

proposed transfer or assignment by Peter Pan shall not be deemed to 

be a Permitted Transaction, and Greyhound shall retain all of the 

rights remedies and options inuring to it in connection with such 

a transaction pursuant to the provisions contained in this 

paragraph 19. When trsuisf erred or assigned as permitted 

hereunder, including a Permitted Transaction, the Agreement shall 

inure to, and be binding upon, the successors 8uid assigns of each 

party. 

20. Force Majeure. 

In the event either party is unable to perform its obligations 

under this Agreement because of labor disturbances, lock-outs, 
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strikes, war, act of the public enemy, riots or civil commotion, 

act of God or other and similar condition beyond its control, such 

nonperformance shall be excused for so long as the hindrance to 

performance exists. The affected party shall give the other 

written notice of the existence and date of such force mai eure 

condition within ten days of its occurrence. The party claiming 

the existence of the force mai eure condition also shall notify the 

other party in writing of the termination of such condition within 

ten days of its termination. 

21. Notice• 

Notice shall be given in writing, by Federal Express or other 

courier or by registered or certified mail, return receipt 

requested, addressed to the party at its principal place of 

business, as follows: 

For Peter Pan 

Mr. Peter A. Picknelly, President 
Peter Van Bus Lines, Inc. 
1776 Main Street 
P. 0. Box 1776 
Springfield, MA 01102-1776 

I 

with copy to: 

Jeremy Kahn, Esq. 
Kahn and Kahn 
Suite 810 
1730 Rhode Island Avenue, NW 
Washington, DC 20036 

For Greyhound: 

Greyhoimd Lines, Inc. 
P. O.Box 660362 
Dallas, TX 75266-0362 
Attn.: Contracts Administration Department 

with copy to: 

-21-



General Counsel 
] Greyhound Lines, Inc. 

P. 0. Box 660362 
Dallas. TX 75266-0362 

22. Termination of Business. 

a. In the event either party ceases to do business 

as a motor carrier of passengers or abandons service over the 

Pooled Routes, it iimnediately shall provide written notice to the 

other party. Under such circumstances, the other party, at its 

sole option, may elect (i) to continue under this Agreement, if 

appropriate, or (ii) to terminate this Agreement immediately upon 

the earlier of the notice of termination of business or the actual 

cessation of business by the affected party, or upon such other 

date as the other party may specify in writing. The terminating 

party shall take such steps as are appropriate to assist the other 

) party in continuing to operate over the Pooled Routes, including, 

for example, assisting in making available terminal facilities in 

each city to and from which the other party may provide service. 

Upon such termination, the party which has not ceased doing 

business or abandoned service over the Pooled Routes shall be 

relieved of all further obligations, except those accruing to the 

date of termination, to the party which has ceased such business. 

Termination under this provision does not affect the obligations of 

the party ceasing business to the other under this Agreement. 

b. For purposes of this paragraph 22, the cessation of 

doing business as a motor carrier of passengers or abandoning 

service on the Pooled Routes is the ending of bus business on the 

Pooled Routes, the bankruptcy of a party or other similar 
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occurrence together with its repudiation of this Agreement or, 

unless occasioned by a force ma j eure condition, including a strike 

or other labor disturbance, the reduction in service to such an 

extent as to substantially impair the party's ability to provide 

service over the Pooled Routes, which is reasonably expected to 

continue for at least thirty (30) days. 

c. For purposes of this paragraph 22, the term "Pooled 

Routes" shall be those described in sub-paragraph a of paragraph l 

of this Agreement smd also those described in sub-paragraph a of 

paragraph 1 of the New York-Philadelphia Agreement. 

23. Arbitration. 

a. In the event of a default (that remains uncured by 

the defaulting party) or a dispute concerning a party's compliance 

with the terms of this Agreement, the complaining party shall give 

written notice to the other party, seeking one or more meetings for 

the purpose of endeavoring to arrive informally at a mutually 

satisfactory resolution of their disagreement. The complaining 

party shall furnish with its notice letter whatever evidence and 

documentation is available to the con^laining party to support its 

contention. 

b. After the efforts of the parties to obtain an 

informal resolution of their disagreement have proved to be 

fruitless and further discussions appear to be pointless, the 

complaining party may elect to seek arbitration of the parties' 

disagreement by giving written notice thereof to the other party. 

If the disagreement is not referred to arbitration within thirty 
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(30) days after the conclusion of the informal resolution process, 

the complaining party shall be deemed to have waived its rights to 

pursue any other remedies with respect to the dispute including, 

but not limited to, the right to pursue its legal and equitable 

remedies or arbitration hereunder. 

c. The parties hereby select the American Arbitration 

Association (the "AAA") to conduct the arbitration under this 

Agreement. Except as expressly provided herein, all arbitration 

shall be initiated, conducted and governed by the Rules of 

Commercial Arbitration of the AAA. All arbitration proceedings 

will be held in the offices of the AAA in Washington, DC. All fees 

and administrative costs of the arbitration proceedings shall be 

shared equally by the parties, and each party shall bear its own 

attorneys' fees and expenses in connection therewith. The 

arbitrator shall be entitled to award damages and may invoke 

equitable and injunctive relief, including, but not limited to, 

termination of the Agreement or reformations of its terms and 

conditions, consistent with the parties' original intent. The 

arbitrator, however, shall not have the right to assess punitive or 

exemplary damages and may not make any iruling, finding or award 

that does not conform to the basic intent of the parties as 

escpressed by the terms and conditions of this Agreement. The 

findings of the arbitrator shall be non-binding, unless the parties 

mutually agree in advance of the appointment of the.arbitrator to 

binding arbitration. 

' d. Until the completion of the informal resolution and 
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arbitration processes, the con^laining party will not be entitled 

to exercise its other legal or equitable remedies. If the parties 

have agreed to a binding arbitration, the arbitrator's decision 

shall be final and non-appealedile, except as provided in the United 

States Arbitration Act, 9 U.S.C. l, g^ peg. If the arbitration is 

non-binding, and if: (i) the arbitrator's findings and decision 

are unacceptable to the complaining party, for any reason, or (ii) 

the arbitrator's decision is acceptable to the complaining party, 

but the other party, for any reason, fails to agree or accept the 

arbitrator's findings and decision as final, the complaining party 

shall then be entitled to exercise any other of its legal or 

equitable remedies, as permitted by law including, but not limited 

to, the right to terminate the Agreement for material breach 

thereof, or to pursue the recovery of damages. 

e.. Notwithstanding any other provision in this Agreement 

to the contrary, the parties agree that, if the complaining party 

elects to pursue its legal or equitable remedies, the parties shall 

be bound by and shall observe the arbitrator's findings and 

decision, including any equitable cUid injunctive relief he may have 

ordered, pending the judicial determination of the conplaining 

party's legal or equitable remedies. 

24. Advertising Expense Sharing. 

The parties agree that they will spend collectively on 

advertising the Pooled Route service not less them two percent (2%) 

of Gross Pool Revenue, unless they both agree in writing to spend 

a different amount. The amount to be spent by each party on 
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advertising the Pooled Route service will be in proportion to the 

distribution of Net Pool Passenger Revenue, namely, 36.35% for 

Peter Pan and 63.65% for Greyhound. If either party spends less 

than its required portion on advertising the Pooled Route service, 

the party spending less than its required portion will pay the 

other party the deficit. Advertising on the Pooled Routes by 

either party may consist of Pool Specific advertising and/or Market 

Specific advertising. Pool Specific advertising is advertising 

which is conducted in the markets that are on the Pooled Routes and 

which directly advertises the Pooled Route service. The actual 

cost for Pool Specific advertising will be credited entirely to the 

Pooled Routes. Market Specific advertising is advertising which is 

conducted in the meurkets that are on the Pooled Routes but which is 

general in nature. The amount of Market Specific advertising that 

will be credited to the Pooled Routes will be determined by 

multiplying the ratio of Pooled Route sales made at the involved 

markets to total sales made at the involved markets, times the 

amount of Market Specific advertising conducted at the involved 

markets. The parties agree that they will meet periodically and 

discuss the nature and extent of advertising to be iindertaken by 

each under the provisions of this paragraph. 

25. Additional Effect of Default. 

In addition to the remedies described in paragraph 17 of this 

Agreement, when a party aggrieved by the other party's default 

gives written notice of provided in sub-paragraph b of paragraph 

17, if the default shall not have been cured within thirty (30) 
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days' time, the aggrltvdd party, a t its sole option, ony provide 

written notice to the other that ths dtf Ault shall ralatft to this 

Agreement and the N«w York*Philadelphia Agreenent. 

This Agreement ahall be construed and en£orced in acoorqance 

with ths lavs of Ttxae. 

IN winosss WHBRBOF« the Parties hereto have executed 

Agreement as of the day and year herein written. 

P8TBR PAN BUS L: 

By: 

Name I W I B R A. P U 

Title I PRESIDECT 

D a t e : MAT t 9 . 1997 

GREYHOUND MKBS, INC. : ' 

this 

By I 

Neme: . 

Titlei 

Date i ^ 
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days' time, the aggrieved party, at its sole option, may provide 

written notice to the other that the default shall relate to this 

Agreement and the New York-Philadelphia Agreement. 

26. State Law. 

This Agreement shall be construed and enforced in accordance 

with the laws of Texas. 

IN WITNESS WHEREOF, the Parties hereto have executed this 

Agreement as of the day and year herein written. 

PETER PAN BUS LINES, INC. 

By: 

Name: 

Title: 

Date: 

lOUND LINES, INC. 

By: [_ 

Nameiy 

Titl€[:i 

Date: 

«x>7 < ^ ^ .f ^/A;-*^ ^ ' 

|jack W. Hduoslind 

' Exec. VP and COO 

May le, 19?7 
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TERMINAL LOCATIONS 

WASHINGTON, DC 

WILMINGTON, DE 

BALTIMORE, MD 

COLLEGE PARK, .MD 

ELKTON, MD 

SILVER SPRINGS, MD 

NEWARK, NJ 

MT. LAUREL, NJ 

UNION CITY, NJ 

NEW YORK, NY 
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CHART OF EXPENSF ACCOUNTS 

FIXED ACCOUNTS 

ACCOUNT NAME 
ACCOUNTING / 
ADMIN SUPPORT 

ACCOUNT NUMBER 
4613.XX 

FIXED PERCENTAGE 
OF REVENUE 

3.43% OF PPB POOL REVENUE 

EXTERNALVARIABLE ACCOUNTS 

ACCOUNT NAME 
(I )PORT AUTHORITY COMMISSION RATE 
(I )PORT AUTHORITY DEPARTURE RATE 

ACCOUNT NUMBER 
N/A (CURRENTLY 15% OF SALES) 
N/A{CURRENTLY S1.75PER DEPARTURE) 

INTERNAL VARIABI.F. ACCOUNTS 

ACCOUNT NAME 
(2)H0URLY WAGES 
(2)BENEFITS 
(2)COMMUNICATIONS 
OSECURITY 
OREPAIRS 
(:)CLEANING SUPPLIES 
OCREDIT CARD FEES 
OOTHER STATION EXPENSES 
(2)JANIT0RIAL SERVICE 
(2)DEPRECIATI0N 
(2)FORMS 

ACCOUNT NUMBER 
4311.10 
PERCENTAGE OF 4311.10 
4640.01,4640.03, 4640.04, 4640.05, 4640.13 
4318.90 
4319.76.4319.79 
4318.74 
4656.59 
4318.99 
4318.72,4318.73 
5051.00.5061.00,5071.00 
4631.43,4440.05 

NOTE: (1) PERCENTAGE OF PPB POOL REVENUE TO BE PAID WILL VARY BASED 
ON CHANGES IN THE PORT AUTHORITY RATE. 

(2) PERCENTAGE OF PPB POOL REVENUE TO BE PAID WILL VARY BASED 
. ON CHANGES IN PERCENTAGES RELATIVE TO GLI'S ANNUAL COST TO SELL. 

LEGEND 
PPB - PETER PAN BUS LINES, INC. 
GLI - GREYHOUND LINES, INC. 

-. J 
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DIVISION OF EXPRESS REVENUE 

£X£B£S& 
Formula: (Peter Pan Bus Lines, Inc. - "PPB") 

1) Total net express revenue for PPB on the proposed pool route will be established. 

This will be that express revenue shown on PPB's financial statement or on other 

verifiable documents satis&ctory to Greyhound Lines, Inc. ("GLI") (Note: Not to 

include P & D). 

2) The total dollar value of express handled, forwarded and received, for all stations 

designated as pool stations will be established. Pool stations will comprise those 

stations on the pooled routes operated by PPB and GLI regardless of whether such 

stations were independently or jointly operated by the pool carriers. 

3) A percentage will be established that indicates what percentage PPB's pool revenue 

is ofthe total dollar value of express handled at the pool stations. 

viz 1) •*• 2) lliis will be known as the Express Pool Revenue Factor. 

Appliffltiffii; 

All express revenue and busbills will be reported to GLI, regardless of which carrier in the 

pool transports the express. Each month the Express Pool Revenue Factor (Item No. 3 above) will 

be applied to the total dollar value of express handled for all stations allocated to the pool as per Item 

No. 2 above. The result will be the revenue due PPB for that particular month, 

against each other using standard interline reclaim factors. 

) 
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DIVISION OF EXPRESS REVENUE 

(Continued) 

Application Cont.: 

There will be no interline express reclaiming between PPB and GLI for shipments that 

originate or terminate at stations within the pool, nor for any intermediate (bridge) shipments carried 

by PPB or GLI in the pool operation. Exception will be when shipments handled within the pool 

originate or terminate at PPB locations outside the pool. In such cases GLI and PPB will reclaim 

GLI will be responsible for all interline express reclaiming to, and from, non-pool carriers 

for interline shipments that originate or terminate at pool locations. 

Additional Statfonst 

In the event that additional stations are open within the pool routes, they will report to GLI 

and their revenue will be included in the computation of revenue due PPB. 
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EQWMENT STANDARDS 

AGF. OF EQUIPMENT 

The earners will assign no single piece ofequipment to the pool wiiich exceeds 8 years in age. This 
requirement does not apply to equipment which is being used to operate extra sections, or to 
substitute equipment which is temporarily assigned to replace qualifying equipment that is being 
iq}aired or maintained so long as that substitute equipment is not used to operate more than 20% of 
the carrier's total pool miles. 

AVERAGE AGE OF FLEET 

The carriers will not assign equipment to the pool wUch in tbe aggregate exceeds an average age of 
6 years per bus and will not operate equipment in the pool which u the aggregate exceeds a 
weighted average based on miles oper^ed of 6 years per bus. Substitute equipment which is 
temporarily asagned to tiie pool to replace qualifying equipment that is being repaired or maintained 
will be used in calculating the weighted average age of fleet, however, buses used to operate extra 
sections will not be included in the calculation of average age of fleet. 

MAINTENANCE STANDARDS 

The carriers wnll establish and implement maintenance standards A^̂ iich are equal to or which exceed 
GLI's Continuous Quality Maintenance Program, GLI's Continuous Quality Cleaning Program, and 
GLI's Tire Program. 

EQUIPMENT SPECIFICATIONS 

The carriers will only operate buses in the pool which at a minimum are intercity type buses that are 
not less than 40 feet in length, which are restroom equipped, which are climate controlled, which 
have undemeatii baggage and express storage compartments, which have automatic transmissions, 
which have reclining seats, and which meet all requirements ofthe American's with Disabilities Act. 

SAFETY STANDARDS 

The carriers will only assign and operate buses in the pool operation which meet the greater of U.S. 
DOT, GLI or PPB safety standards. 

\ . . ) 
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ATTACHMENTS 

PERSONS TRANSFERERS 

The foUowiotg are the "Persons" as contemplated in paragraph 19 to the Revenue 
Pooling Agreement between Peter Pan Bus Lines, Inc. and Greyhound Lines, Inc.: 

1. Peter L. Picknelly 

2. Peter A. Picknelly 

3. Paul C. Picknelly 

4. Mary Jean Picknelly 

5. Spouses who are currentiy married to, or are widows or widowers of those 
Persons listed in I. through 4. above, provided, however, that such transfer 
is not part of a marriage dissolution or divorce settiement. 

6. The present or future children of those Persons listed in 1. through 4. 
above. 

7. The present or future grandchildren of those Persons listed m 1. through 4. 
above. 


